CONTRACT TERVS AND CONDI TI ONS - COWWERCI AL | TEMS (VAY 1999) (FAR 52.212-4)

(a) Inspection/Acceptance. The Contractor shall only tender for acceptance those itens that
conformto the requirenents of this contract. The Governnent reserves the right to i nspect or test
any supplies or services that have been tendered for acceptance. The Government may require repair
or replacenent of nonconform ng supplies or performance of nonconform ng services at no increase
in contract price. The Government nust exercise its post acceptance rights (1) within a reasonabl e
tinme after the defect was di scovered or shoul d have been discovered; and (2) before any
substantial change occurs in the condition of the item unless the change is due to the defect in
the item

(b) Assignment. The Contractor or its assignee's rights to be paid anounts due as a result of
performance of this contract, may be assigned to a bank, trust conpany, or other financing
institution, including any Federal |ending agency in accordance with the Assignment of O ains Act
(31 U.S.C3727).

(c) Changes. Changes in the ternms and conditions of this contract may be nade only by witten
agreenent of the parties.

(d) Disputes. This contract is subject to the Contract Disputes Act of 1978, as amended (41 U S.C
601-613). Failure of the parties to this contract to reach agreement on any request for equitable
adjustnent, claim appeal or action arising under or relating to this contract shall be a dispute
to be resolved in accordance with the clause at FAR 52.233-1, Disputes, which is incorporated
herein by reference. The Contractor shall proceed diligently with performance of this contract,
pending final resolution of any dispute arising under the contract.

(e) Definitions. The clause at FAR 52.202-1, Definitions, is incorporated herein by reference

(f) Excusabl e del ays. The Contractor shall be liable for default unless nonperformance is caused
by an occurrence beyond the reasonable control of the Contractor and without its fault or
negl i gence such as, acts of God or the public eneny, acts of the Government in either its
sovereign or contractual capacity, fires, floods, epidemcs, quarantine restrictions, strikes,
unusual |y severe weat her, and del ays of comon carriers. The Contractor shall notify the
Contracting Officer in witing as soon as it is reasonably possible after the commencenent of any
excusabl e del ay, setting forth the full particulars in connection therewith, shall renedy such
occurrence with all reasonabl e dispatch, and shall pronptly give witten notice to the Contracting
O ficer of the cessation of such occurrence

(g) Invoice. The Contractor shall subnit an original invoice and three copies (or electronic
invoice, if authorized,) to the address designated in the contract to receive invoices. An invoice
must i ncl ude- -

(1) Nane and address of the Contractor

(2) Invoice date;

(3) Contract number, contract line itemnunber and, if applicable, the order nunber;

(4) Description, quantity, unit of neasure, unit price and extended price of the itens
del i vered

(5) Shipping nunber and date of shipnent including the bill of |ading nunber and wei ght of
shipnent if shipped on Government bill of [|ading;

(6) Terns of any pronpt paynent di scount offered,;
(7) Nane and address of official to whom paynent is to be sent; and

(8) Nane, title, and phone nunber of person to be notified in event of defective invoice.



Invoices will be handled in accordance with the Pronpt Paynent Act (31 U.S.C 3903) and Ofice of
Managerment and Budget (OVB) Gircul ar A-125, Pronpt Payment. Contractors are encouraged to assign
an identification nunber to each invoice.

(h) Patent indemity. The Contractor shall indemify the Governnent and its officers, enployees
and agents against liability, including costs, for actual or alleged direct or contributory

i nfringenent of, or inducenent to infringe, any United States or foreign patent, trademark or
copyright, arising out of the performance of this contract, provided the Contractor is reasonably
notified of such clains and proceedi ngs.

(i) Paynent. Payment shall be nmade for itens accepted by the Governnent that have been delivered
to the delivery destinations set forth in this contract. The Governnent w |l nake paynent in
accordance with the Pronpt Payment Act (31 U S. C. 3903) and O fice of Managenent and Budget
(OMB)Grcul ar A-125, Pronpt Paynent. If the Governnent nakes paynent by El ectroni ¢ Funds Transfer
(EFT), see 52.212-5(b) for the appropriate EFT clause. In connection with any discount offered for
early paynent, time shall be conputed fromthe date of the invoice. For the purpose of conputing
the di scount earned, paynent shall be considered to have been nmade on the date which appears on
the payment check or the specified paynment date if an electronic funds transfer payment is nade.

(j) Rsk of loss. Unless the contract specifically provides otherw se, risk of |oss or damage to
the supplies provided under this contract shall remain with the Contractor until, and shall pass
to the CGovernnent upon:

(1) Delivery of the supplies to a carrier, if transportationis f.o.b. origin; or

(2) Delivery of the supplies to the Government at the destination specified in the
contract, if transportation is f.o.b. destination

(k) Taxes. The contract price includes all applicable Federal, State, and |ocal taxes and duties.

(1) Termination for the Government's conveni ence. The Government reserves the right to terminate
this contract, or any part hereof, for its sole convenience. In the event of such termnation, the
Contractor shall inmediately stop all work hereunder and shall immediately cause any and all of
its suppliers and subcontractors to cease work. Subject to the terns of this contract, the
Contractor shall be paid a percentage of the contract price reflecting the percentage of the work
perforned prior to the notice of ternination, plus reasonable charges the Contractor can
denonstrate to the satisfaction of the Governnent using its standard record keepi ng system have
resulted fromthe term nation. The Contractor shall not be required to conply with the cost
accounting standards or contract cost principles for this purpose. This paragraph does not give
the Covernment any right to audit the Contractor's records. The Contractor shall not be paid for
any work perforned or costs incurred which reasonably coul d have been avoi ded

(m Ternination for cause. The Governnent may terminate this contract, or any part hereof, for
cause in the event of any default by the Contractor, or if the Contractor fails to conply with any
contract terns and conditions, or fails to provide the Governnent, upon request, with adequate
assurances of future performance. In the event of termnation for cause, the Covernnent shall not
be liable to the Contractor for any amount for supplies or services not accepted, and the
Contractor shall be liable to the Government for any and all rights and remedi es provided by | aw
If it is determned that the Governnent inproperly termnated this contract for default, such
termnation shall be deemed a termnation for convenience.

(n) Title. Unless specified el sewhere in this contract, title to itens furnished under this
contract shall pass to the Governnent upon acceptance, regardl ess of when or where the Covernnent
takes physical possession

(o) Warranty. The Contractor warrants and inplies that the itens delivered hereunder are
merchantabl e and fit for use for the particul ar purpose described in this contract.

(p) Limtation of liability. Except as otherw se provided by an express or inplied warranty, the
Contractor will not be liable to the Governnent for consequential damages resulting from any
defect or deficiencies in accepted itens.



(g) G her conpliances. The Contractor shall conply with all applicable Federal, State and
| ocal |aws, executive orders, rules and regul ations applicable to its performance under this
contract.

(r) Conpliance with laws unique to Government contracts. The contractor agrees to conply with 31
US C 1352 relating to limtations on the use of appropriated funds to influence certain

Federal contracts; 18 U S.C. 431 relating to officials not to benefit; 40 U S.C. 327, et seq.,
Contract Work Hours and Safety Standards Act; 41 U S.C 51-58, Anti-Kickback Act of 1986; 41

U S. C 265 and 10 U . S.C. 2409 relating to whistleblower protections; 49 U S.C. 40118, Fly American;
and 41 U S. C. 423 relating to procurenent integrity.

(s) Order of precedence. Any inconsistencies in this solicitation or contract shall be resol ved
by giving precedence in the following order: (1) the schedul e of supplies/ services; (2) the

Assi gnnments, Disputes, Paynents, |nvoice, Qher Conpliances, and Conpliance with Laws Uni que to
Covernnment Contracts paragraphs of this clause; (3) the clause at 52.212-5; (4) addenda to this
solicitation or contract, including any |license agreenents for conmputer software; (5) solicitation
provisions if this is a solicitation; (6) other paragraphs of this clause; (7) the Standard Form
1449; (8) other docunents, exhibits, and attachments; and (9) the specification.

CONTRACT TERMB AND CONDI TI ONS REQUI RED TO | MPLEMENT STATUTES OR EXECUTI VE ORDERS - COWMVERCI AL
| TEMS (FEB 2001) (FAR 52.212-5) (MODI FI ED FOR USE OVERSEAS)

(a) The Contractor agrees to conply with the follow ng FAR cl auses, which are incorporated in
this contract by reference, to inplenent provisions of |aw or executive orders applicable to
acqui sitions of conmercial itens;

(1) NOT APPLI CABLE

(2) 52.233-3, Protest After Award (31 U. S. C 3553).
(b) The Contractor shall conply with the FAR clauses in this paragraph (b) that the contracting
officer has indicated as being incorporated in this contract by reference to inplenent provisions

of law or Executive orders applicable to acquisitions of comercial itens or conponents:

X (24) 52.232-34, Paynment by El ectronic Funds Transfer-Qher Than Central Contractor
Regi stration (31 U S.C 3332).

(25) 52.232-36, Payment by Third Party (31 U S.C 3332).

_ X (27)(i) 52.247-64, Preference for Privately Omed U. S.-Flag Conmerci al Vessels
(46 U.S.C 1241).

(c) The Contractor shall conmply with the FAR clauses in this paragraph (c), applicable to
commerci al services, which the Contracting Oficer has indicated as being incorporated in this

contract by reference to inplement provisions of |aw or executive orders applicable to
acqui sitions of conmercial itens or conponents: NONE

(d) NOT APPLI CABLE
(e) NOT APPLI CABLE

CONTRACT TERVMS AND CONDI TI ONS REQUI RED TO | MPLEMENT STATUTES OR EXECUTI VE CRDERS APPLI CABLE TO
DEFENSE ACQUI SI TI ONS OF COMMERCI AL | TEMS ( DEC 2000) ( DFARS 252. 212-7001)

(a) The Contractor agrees to conply with any clause that is checked on the followi ng |i st
of DFARS cl auses which, if checked, is included in this contract by reference to inplenent
provi sions of |aw or Executive orders applicable to acquisitions of comrercial itens or conponents.

252.225-7015 Preference for Donmestic Hand or Measuring Tools (10 U S.C. 2241 note).

252.227-7037 Validation of Restrictive Markings on Technical Data (10 U S.C. 2321).



252.243-7002 Requests for Equitable Adjustnent (10 U . S.C 2410).
252.247-7024 Notification of Transportation of Supplies by Sea (10 U S.C. 2631).

(b) In addition to the clauses listed in paragraph (e) of the Contract Terms and Conditi ons
Required to Inplenent Statutes or Executive Orders--Comercial Itens clause of this contract
(Federal Acquisition Regulation 52.212-5), the Contractor shall include the terms of the follow ng
clauses, if applicable, in subcontracts for comrercial itens or commercial conponents, awarded at
any tier under this contract: NOT APPL|I CABLE

TAX EXEMPTI ONS (1 TALY) (JUN 1997) (DFARS 252. 229- 7003)

(a) The Contractor represents that the contract prices, including the prices in subcontracts
her eunder, do not include taxes fromwhich the United States Covernnent is exenpt:

(b) The United States Governnent is exenpted from paynent of Inposta Val ore Aggiunto (IVA) tax
in accordance with Article 72 of the IVA inplenenting decree on all supplies and services sold to
United States Mlitary Commands in Italy.

(1) Upon recei pt of the invoice, the paying office will stanp the foll owi ng statement on
one copy of the invoice:

"l certify that this invoice is true and correct and reflects expenditures nade
inltaly for the Common Defense by the United States Government pursuant to

i nternational agreenments. The anount to be paid does not include the |VA tax
because this transaction is not subject to the tax in accordance with Article
72 of Decree Law 633, dated COctober 26, 1972."

(2) This certified copy signed by an authorized Governnent official, will be returned
together with payment to the Contractor. The paynent will not include the anount of the IVA tax.

(3) The Contractor nust retain this copy of the invoice to substantiate non-paynent of
the | VA tax.
(c) In addition to the I VA Tax, purchases by the United States Forces in Italy are exenpt from

the follow ng taxes:
(1) Inposta di Fabbricazione (Production Tax For Petrol eum Products)
(2) Inposta di Consuno (Consunption Tax For El ectrical Power)
(3) Dazi Doganali (Custons Duties)

(4) Tassa di Sbarco e d'Inbarco sulle Merci Transportate per Via Aerea e per Via Marittima
(Port Fees)

(5) Tassa di G rcol azione sui Veicoli (Vehicle Grculation Tax)
(6) Inposta di Registro (Registration Tax)

(7) Inposta di Bollo (Stanp Tax)

(d) The admi nistrative procedures for claimng and validating the exenption are as foll ows:
(1) Contract offer price shall not reflect I VA or any other tax or duty.
(2) Contract nunmber must be set forth on Contractor invoices, which should state the

exenptions clainmed pursuant to Article 72, Decree Law 633, dated Cctober 26 1972, for |VA
exenption.

(3) Fi scal code for appropriated funds paynents is:



80156020630

(4) Questions may be addressed to the Mnistry of Finance, 11th District, Rone
(06) 5910982.

OPTI ON TO EXTEND THE TERM OF THE CONTRACT (MAR 2000) (FAR 52.217-9)

(a) The Governnment may extend the termof this contract by witten notice to the Contractor

wi thin [insert the period of tine within which the Contracting Officer may exercise the
option]; provided that the Governnent gives the Contractor a prelimnary witten notice of its
intent to extend at |east days [60 days unless a different nunber of days is inserted]

before the contract expires. The prelimnary notice does not commit the Government to an
ext ensi on.

(b) If the Governnent exercises this option, the extended contract shall be considered to
include this option clause.

(c) The total duration of this contract, including the exercise of any options under this
cl ause, shall not exceed nont hs.

AVAI LABI LI TY OF FUNDS (APR 1984) (FAR 52. 232- 18)

Funds are not presently available for this contract. The Government's obligation under this
contract is contingent upon the availability of appropriated funds from whi ch paynent for contract
purposes can be nade. No legal liability on the part of the Government for any paynent nay arise
until funds are made available to the Contracting Oficer for this contract and until the
Contractor receives notice of such availability, to be confirned in witing by the Contracting

O ficer.



